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STATE  OF  TEXAS  §    Suzanne  Henderson 

COUNTY  OF  TARRANT  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

RECORDS:  YOUR  SOC,AL  SECURITY  NUMBER  ZFfi^X^^^^^  RECORD  ,N  THE  PUBLIC 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

This  NO  SURFACE  USE  OIL  AND  GA<s  I  pacp  /»i 

"Effective  Date")  by  and  between  ^  of  the  2™  *V  of  March,  2008  (the 

Glenview  Ln  Arlington  Tx  76014  and  pS  BarnST  LLC  ri^il  J  I 1  °ne  °r  more)'  whose  address  is  17°2 
MainS^  s«,  2600,  Houston,  TX  ™^a^^ 

.Jrs^i^r^  :^t:sLr  •?  mr herein  pw 

limitations  hereinafter  set  forth,  hereby  leases  and  °ets exdusive v  un? ?  f^'  2 1, bj6Ct  to  *5*  conditi°ns  a"d 
for,  producing,  and  making  oi,  and  /as,  the^d'^^  fining 

thereof,  including  streets,  easement,  and  alleys  adj~e^  ^  and  am«"""«<* 

number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less.  nereunder' the 

L^S'hf^fl'0  *S  otner  Provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
in      8,6  PTary  lfm  )-  and  for  as  lon9  thereafter  as  oil  °'  9-  «  other  substances  covered  he  ebv  are 

t^^^&s^&r' orfrom  iands  pooied     °r,his  ^ ~* 

exerdsedSo  ESSES?  TT°  *  *"  contrarXherein'  Lessee  *  hereby  granted  the  exclusive  option,  to  be 
SS™,      1  ^    i   ^      ,thlS  Lease  or  any  P0*'0"  thereof  would  exP're  in  accordance  with  its  terms  and 

LeSpremisel^Th^n,5  **  ^T?"3'  peri0d  °f  ^  (2)  years  as  to  »»  °r  any  P°rti°"  <*  the  acreagTof  tKe 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 

consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bSrX*»*Xl^«& 

HZt  ~rXrT  ^  <2)  yeaIeX,r Sd  PrimarV  'erm.  Should  this  option  be  exercised  as^ her^ovTded 
t  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  three  (3)  vears  lf 

a  r^rdatle  Srnenf8 '°  0nly  *  ^  *     8CMaBe  *™  '^thereby,  Lessee  sh2!l  d^gnate  suchS  by 


4.  Minerals  Covered  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
ofhir  ^^".nHn,"161'  Placed  through  a  well  bore.  "Oil"  includes  all  condSe  dTstilite  and 

™rlSf,  n=.c9  WUS  ,^dr°carb°niP^"oed  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
Z T^l9? 38  T  f  hydroca*°n  9a**-  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  o  her 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 

?^8^,£0ya?' w°n  9fs  and,other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  rovaltv  shah 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  aUhe  4  °head  otto 
n^ZLCl h  P"^3^^  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 

K  r  Pr°duct'°n  *  »•  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevaHing  ,n  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevai  ing  price)  for  production  ?f 
HZX  f^^T/1  and  (b)  f?,r  S*  (inclUdin9  ^i^head  gas)  and  all  other  substances  coS t  hereby  the 
™  *  ha  toe"*  ftIe  f*0**  <25%>  of  th«  P^oeeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  The 
porrt  of  sale  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  Z  prevail  no 

Ed^SS  T  PaldKf°r  Pr0dUCtr  °f  Simi'ar  quality  in  ,he  same  ,ie'd  <°r  if  there  15  "°  «**  P*e  then  ™ 

in  the  same  field  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 

hereunder         'n,°  °"  **        °'  PrSCedin9  da,S  aS  the  date  on  *hich  Lessee  Is  purchases 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processino.  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  h  ghestS 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 


production  or  any  post  production  coste  inc  ludina  £osteof ml  lVty  bear  any  part  of  me  coste  °f 

delivery,  transportation,  manufacture ^proces^^^ 

any  plant  or  other  facility  or  equipment  for  process Z  IZZn  „T L  9'  construction,  operatpon  or  depreciation  of 
pooled  therewith.  In  no even°shaTLesso Se  a Portoe  Sin  ,  935  Pr0dU°f d  fr°m  the  leased  Premises  °r  lan^ 
the  parties  that  the  provisions  oZ^^^tob^XS^T  'Z^'V0  non"affiliates.  It  is  the  intent  of 
"surplusage"  under  L  principles  £t^^  *>°  construed  - 

"(Sf 'ihe 'ouS^  «  «-r  -my  that  owns  more  than  ten 

outstanding  voting  interest;  or  (ii)  a  corporaton  joint  vlnTu°e  Dartn^hf TnZT  T  P^06"' (1 0%>  of  ,ne 

more  than  ten  percent  (10%)  of  the Tutstandina  vrtnnTiL^S^Z Z.0^*  entlty  whlch'  to9e,her  witn  Lessee 
venture  partnership  or  otL^^ 

oL«!e^  from  a  particular  well  no,  later  than 

Thereafter,  Less ee  must  disburse  or cause  to  ta  d^StT'      ?e"lery, 0f  9as  from  the  we"  into  the 

wmmmjmwm 

all I  royalt.es  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  terminate  the  fLi  fn 
failure  to  pay  royalt.es,  after  a  period  of  written  notice  and  opportunity  to  cure  whicV  sXt  exceTd ^ 

nroH,^^^"1  !?d  H"?  or.P°oled  unit  lhat  Said  Land  is  included  therewith  shall  not  be  commingled  with  gas 
produced  from  any  other  lands  pnor  to  the  point  where  the  gas  produced  from  this  Lease  passes  thraugMhTm^ 
wh.cn  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production 

LdSsDn^  endM  thf  Prima?  *erm  °r  any  time  one  or  more  wells  on  the  leased  premises  or 

5ih  £2  !?     n       are  capable  of  produc.ng  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 

nP~L  hW6HS  ?} hK  ShUtJin  °r  Producti0n  therefrom  is  not  bein9  sold  b*  Lessee,  such  well  or  wells  shall 
hfln f h  h  *  ??  ?  if  |??du?in9  in  Win9  ^anWies  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
™Ln  Z!  h  fraced  shall  be  deemed  .ncapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee? then  Lessee  shal 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90- 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  beinq 
maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1 ,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 


8-  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole")  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  there  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
;the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9^  Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
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for  a  gas  well  or  a  horizontal  comoletion  steU  nnl^S  \  maximum  acreage  tolerance  often  percent  (10%)  and 
tolerance  of  ten  percent  i^^^^^o^^^Tt  f™*  P'US  3  maXimum  acr*a9e 

meanings  prescribed  by  applicable  law  or  ^o°L^!  ~9m^  ^  >"  WS"  and  "9as  we""  sha"  have  <"e 
"oil  well"  means  a  well  withan  InlW^^^SS^SraS^^-  ?  'f  1°  dfniti0n  iS  80  prescribed. 
with  an  initial  gas-oil  ratio  of  100,000 "cubic fee or  ^ZolXX^i  J^^  *****  "gas  weir  means  a  well 

be  retroactive  to  first  production $^"9  the  effeC,iVe  date  0f  poolin9  which  maV 
10.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

o  ^KrSJ*E  eyxleupLor  zr  ■  r  :he  rights  and  obiigations  °f  *• 

to  ineir  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee  is  to 
ass.gn  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  o  afltatti«^£tf 
give  written  not.ce  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  ass^gnS  No  chanqe  !n 
rh^npSin°WnerShlK  ShaK        ^  ***  °f  redUCin9  the  r^hts  or  en,ar9in9  the  obligations  JbSEZ^^ 

nr ^Sha"  ^bmding  °n, LeSS6e  until  thirty  (30>  da*s  after  Lessee  has  ^en  furnished  the  o  iotnal  or 
SStion  nf  y  authentlcalf.f  ,c°P'es  <*  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
dfJe^rH^  Iff586  °rtUnt", LeSf r  haS  Satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 
TSSPiSSSL  hif386  'tS  intereSt  hereunder  in  wh0,e  or  in  Part-  no  ^signment  by  Lesee  will  receive  Lesee 

obligation  *  ass|9n™nt,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 

11  please  and  Vertical  Puqh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
Le^fet°*r  aJ!y  dfpth*  or  zo"es  hereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessees  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  sha  I  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
no  right  to  drill  horizontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 
pooled  therewith  or  otherwise. 


t'  -T^T6-'  6  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  bv 
installing  a  noise  suppression  muffler  or  like  equipment. 
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Ill^a^!1^^^1^^ ST  und»  «*  ^  express  or  implied, 

including  environmental" regulations  se  back  equ  rements  nas rictfonJ  aZ^Z^™"**!,  ""J**  haVi"9  juriSdiCtion' 
price  of  oil,  gas  and  other  substances  rr»»^hi~h.f^;  tr®s,rlct'°"s  on  *e  dnllln9  and  production  of  wells,  and  the 
less  restric  ive  than  ttoten^ofXKTthto  ffl"'?  SUOh  laws'  mles'  ^Mons  or  orders  are 

material  breach  of  the  Lea™  Zen  MnTrewoLft^1  The,b/eacn  °f ,his  Paraph  will  be  considered  a 
such  laws,  rules,  regulations  or  oYders  ^^SSS&ESf  °'  "  operat,ons  are  Panted  or  delayed  by 
electricity,  fuel,  access  or  easements  Jr  bfSS  flnoH  =»h  ^  T"*-  ec"uiPment.  services,  material,  water 
insurrection,  riot,  strike  oMaSTdtoS.  or  by  inabi«h to  SSST-  """""J1*  War'  Sabotage'  rebel,ion 

Comprehenspve  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42  U  S  C  Seclions  SC01  et 

™™-  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS  INVITEES  AND  THEIR  RESPECTIVF 
SUCCESSORS  AND  ASSIGNS  FROM  AND  AGAINST  ANY  CLAIMS  DAMAGES  JUDGMENTS  pl£f I  ™<f 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  A^o  boUR?  COSTS)  CAUSED  BY 
°  *?if'NG  °UT  0F  <1>  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION I  OF i(2] TthI ^PR^ESENCE  RELE^Ie 
juppl^^^Qi^iJ^Xpq^^^Py?.  !^TE.R'^'"S  ON'  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS^DOLED 
RFMFn^filin  dcda i  p  a  m  v  S  0R  CONTROL  OF  SAME.  LESSEE  SHALL  CLEAN  UP,  REMOVE 

pprlpMr=N^>Ro^AJ^NY  S0'L  °R  GROUND  WATER  CONTAMINATION  AND  DAMAGE  CAUSED  BY  THE 
rRMn!N£f^  OF  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 

RECJM^R  FMFMT^  fS.T  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
^    SnTnS^  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY,  BUT  IS 

n?Lp  rI,wPoZ°;i m-t6  LITY  F0R  RESP0NSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
°™ER  ^5°5MDEi5^  ^  °R  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WRITTEN 
SSlcl^r^X, BREACH  °R  SIJSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
MATFR^I  1™  °R  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 

™S^J£??S2:^.^FFT  SA'D  lANDS  °R  LANDS  POOLED  THEREWITH.  THE  OBLIGATIONS  OF 
tufo  EEao1  EUNDER  SHALL  SURVIVE  THE  EXPIRATION  OR  EARLIER  TERMINATION  FOR  ANY  REASON,  OF 
I  Hlo  LEASE.  ' 

16.  Memnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR,  AND  LESSOR'S 
MAo^lio7^'^'  SUCCESS°RS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES,  CLAIMS,  DEMANDS 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
£2S1TS'  EMPLOYEES-  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER '  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS 


17.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded  By  acceptance 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curinq  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20-  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
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fees  and  costs  of  court  incurred  by 

performing  of  each  responsibility  undeMhe 'tels  afZ Lease  understood  that  time  is  of  the  essence  in  the 

Prem*S^ 

quantities  saVildan f^tSa^SSc^^JSt^  ""^  Sh0Wi"9  the  t0ta'  gr0SS  production'  the 
contracts;  and  such  other  records  and  as  ma be  ™£r)XL^STJr  "T?  a"  pr0dUction  sales 

to  determine  the  respective  rights  and  obligations  of  sakJ  «2SS2^ n T  betWeen  Lessor  and  Lessee  or 
for  as  long  as  oil  and  gas  is  produced  tSom  and *for \ T™«t ^ ~  -  ."""""J he  p2m"y  term  of  ,his  Lease  and 

fLiU^°rf inaliQn  A/1r°ement  Fpps-  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 

H~ntarS'9?S  $ha"  fVlr  require  a  subordin^on(  partial  release  of  lien,  release  of  lien  consent  oHtKe 

sianinn  hn!^  0m  °f  Le$S°r  that  has  a  lien  on  said  land  as  3  to  Lesso^eceiving ThJ 

fES^E?  ■  y  fubs?quent  r°ya,ty  Pavment-  However,  Lessor  will  cooperate  with  any  reasonab  teefforTof 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  i«M>naDie  enon  ot 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed  interpreted  and  enforced  in 

hpS^h^T  the ? the  State  0f  Texas  wllhout  reference  to  choice-of-law  m^sSoS^J^SX 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall I  not  affect  me 

so  determ.ned  to  be >  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  sect  on 
^L^T9  m    S  L!aSS  are  for  "nven^  on|y  and  shall  not  by  themselves  determine  the  construction  of  this 
wtth  Jo may  6  e^uUted  In  °ne  or  more  ^^Parts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
n      f      T       -  Same  Instrument  Sin9ular  and  P|ura'  terms,  as  well  as  terms  stated  in  the  masculine 
thiTLease  ^  t0  mdUde  th6  °ther(S)  3S  the  C°nteXt  requires  to  Actuate  the  full  purposes  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §§  91.401 

ii  ii  vUui  i  y  i  ,*!UO. 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers,  in  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
the  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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-^.whether  or  not  this  L^^^ 


LESSOR 


STATE  OF  ffsfitf 


COUNTY  OF 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


™S^^yl  yj+J^T29/f  bef0re  me  °R  th^^ay  Qf^^         ,  200^,  by 


iKSm     TRAVIS  LAMAR  WHEAT 
>«rfS  N^Miv  Public,  State  of  Texas 
j/W     My  Commission  Expires 


August  31, 2011 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


This  instrument  was  acknowledged  before  me  on  the 

 the  

on  behalf  of  said  corporation. 


day  of. 


.(Office)  of. 


2007,  by 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 
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